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Re: Truly International lﬁmﬁhﬂgﬂmited / Z
Information Furnished Pursuant to Rule 12g3-2(b)

under the Securities Exchange Act

Ladies and Gentlemen:

MAY 7 5 2005

On behalf of Truly International Holdings Limited (the "Company"), S.E.C. Filé No.
82-3700, the enclosed copies of documents are submitted to you in order to maintain the
Company's exemption from Section 12(g) of the Securities Exchange Act of 1934 (the "Act")
pursuant to Rule 12g3-2(b) under the Act:

1. The Company’s announcement regarding the notice of annual general meeting,
dated April 15, 2005, published (in the English language) in South China Morning Post, and
published (in the Chinese language) in the Hong Kong Economic Times, both on April 15,
2005;

2. The Company’s circular regarding the general mandates to issue and repurchase
shares and re-election of directors, dated April 15, 2005;

3. The Company's announcement regarding 2004 Final Results, dated March 30,
2005, published (in the English language) in South China Morning Post, and published (in the
Chinese language) in the Hong Kong Economic Times, both on March 31, 2005;

4, The Company’s annual report 2004, dated March 31, 2005;

5. The Company’s form of proxy for the annual general meeting to be held on May
12, 2005;

6. The Company’s announcement regarding unaudited condensed consolidated
income statement, dated November 12, 2004 , published (in the English language) in South
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China Morning Post, and published (in the Chinese language) in the Hong Kong Economic
Times, both on November 15, 2004,

7. The Company’s announcement regarding discloseable transaction - purchase of
equipment and increase in price and trading volume of the shares of the company, dated
October 20, 2004, published (in the English language) in South China Morning Post and
published (in the Chinese language) in the Hong Kong Economic Times, both on October 21,
2004,

8. The Company’s announcement regarding re-designation of independent non-
executive director, dated September 8, 2004; published (in the English language) in The
Standard, and published (in the Chinese language) in the Hong Kong Economic Times, both
on September 8, 2004;

9. The Company’s interim report 2004, dated August 20, 2004; and

10. The Company’s announcement regarding interim results 2004, published (in the
English language) in The Standard, and published (in the Chinese language) in the Hong
Kong Economic Times, both on August 23, 2004; and

11.The Company’s announcement regarding unaudited condensed consolidated

income statement, dated May 7, 2004, published (in the English language) in The Standard,

and published (in the Chinese language) in the Hong Kong Economic Times, both on May
10, 2004.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed for
your convenience.

Very truly yours,

7@"%{:/&

Simon Luk

Enclosure
cc:  Truly International Holdings Limited

H:\dlaNADR\19064-0001\18sec.doc
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8 - Conc:mmg the resolutions set out in paragraphs SA, 5B and 5C of the above noh

:TRULY INTERNATIONAL HOLDINGS LIMITED'

(Incarporaled in the Cayman Islandx with Izmued liability) - )
‘ (Stock Code' 732) T o

Notlce of Annual General Meetmg

NOTICE IS HEREBY. GIV‘EN l.hat the Anfnal Gereral Mecnng of the Company mu be heid at Chater Room, 2/F,; Mandann Onental
Hong Kong.Limited, $ Connaught Road Central, Hong Kong on Thursday. 12 Mny 2005 n! 10:30 a.m. for the following PpuIposes: .

1. To receive and ccnndu the Fmancml Statements and the Repon.x of lhe Directors and the Auditors for the’ yeu ended 31,
December 2004
.2 To declare a final dxv:dcnd fur the year ended 3 December 2004, .
3. To elect Duecwrs and to authorise. the Board of Directors to fix their remuneration. . -

4.‘ . Tq appoint Audxmrx and to aulhonse the Bcud ‘of Dlreclors to fix I.l::lr rcmunuauon
As special business: C B

To consider. and, if thoughl fit, pnss the follnwmg ruuludnns with_or without modlﬁcmons. as Ordmnry Rcsol\mons
3A. YTHAT: B . B R

(a) sub;e:l o pamgraph {b) below, the =xe.mxse by the Du'eclor: n( ‘the Compmy ﬂlmng the Rel‘evanl P:nod (aa
- .. hereinafter defined} of all the powers of the Compnny to purchase shares in the cnpllnl of the Company be md is
hereby gcnemlly and unconditionally approved;

@®) . the lggregnm nominal amount of shares which reay be purchased by the Directors of the Company pursuant to th! ,
. - approval in. paragraph (a) above shall not exceed 10 per cent of the aggregate nominal amount of the share capital of
the - Company -in -issue as at the " date “of the passmg of. this Resolution and the said npprovnl ahnll Be lumtsd
- eccordingly; and .

{c) " for the purpose of lhl‘: Resolution "Rclsvlnt Penod" muns lhe pe.nod fmm lhc passing of this Resoluuon unnl '
. whichever is the earlier of;-
@ the canclus:on of the next Annual General Meenng of the Cumpnny. "‘ ' ' .
6t} the’ expiration of the period within which the.next Agnual General Meetmg of” lhe Compmy is requu-ed by
! d

¢ law to be held an

L) - the revocstion or vahauon of zhe aulhonly gwen under thxs Resolution hy ordmary resolutmn of lhe
. . Compmy in genernl meeting.”

(a) subject to pnragxaph (c) below, the "exercise by the Dlnclors of - the Company dunng the Relevant Period (as

. hereinafter défined) of all.the powers of the Company to allot, issue and deal with additional shares.in the capital of '
the Company and 1o make-or grant offers, agreements and options w}uch might reqnu‘c ‘the exzxc\se of such power, be
end.is hereby geperally and unconditionally approved; -

(b} . the approval in paragraph (a) above shall aulhome the 5nectors of the Company dunng the Relevnnt Period to make
: ‘or grant offers‘ ngrecmems and options which' might-require lhe exercise of such power after the end of the Relevant -
- Period; -

) . the aggrcgate nomma] amoum uf shms allotted or agxe:d condmonally or uncondmonllly -to be. alloued ‘(whether
pursuant to an option or atherwise) by the Directors of the Company pursusnt Lo the approval in paragraph (a) above,
- otherwise than pursuant to (i) 2 Rights Issbe (a5 hereinafter defined), (ii) the exercise’of any option granted under any
option scheme or similar arrangement for the time being adopted for the gran! or issue ta employees of the Company

and/er -any of its, gubsidiaries of options to subscnbe for, or rights-to acquire,” ‘shares of the Compnny, or’ {jii)- the .

* exercise of rights of sobscription or conversion under the terms of any warrants issued by the Company, or any otber

- securities “which. are convertible into shares of the Company, and from time to'time outstanding, shall Dot exceed 20
percent of the sggregate nominal amount of the share' capital pf the Company in usue as ax the date o{ the pmmg of,
this Resoluuon. and the said approvat shau be hmned Ancordxngly, and ’

Wy for the purpose of this Resolution: . .
’ “Relevani Peiiod” means the period imm the pnssmg nf this Resolution until whlchavar is the earhar of
[6}] the conclusion of the next Annual General Meetmg of the Company;

o@D, the expiration of the period wnhm hich lh: next Anmxal General Meaung of the Company is rcquued by
. law to be held; ‘and .

(iii) ’ the nvm:auon ‘or. vanmbn of the aut.honry ngen under, t}us Resoluuon by ordinary moluuon of the
. Company in general meeting; and

“Rights Issue” means an.offer of shares or o!her.socunnes open [or Fy pcnod ﬁxed by I.he Duectors of me Company
to holders of shares on the Register of Members of the Company op 2 fixed record dete in proportion fo their then |

holdings of such shares- (:ub]ect to such exclusion or'other ar as - the Dlxecton of the Company may deem
necessary ‘or exped\ent in relation to frncnona] entitlements or having regard to any restrictions’ or obligations under’
.+ the’laws or the reg f any r i regulntary body or any stock exchange in any lemmry oumde Hong
" Kong).” L K
5C. “THAT the general mandate granted 1o the Dxrecloxs ‘of the Company to exercise lhr. pnweu of the Company to allot, issue
and deal with additional shares in the capital of the Company be nnd is hereby extended by. adding to the aggregate nominal
amoun( of shares which may be allotted or agreed ditionally or ditionally to ‘be allotted pursuant to such general

mandate the. aggregate nominal amount of shares in the capital ofthe Company purchased by the Company puréuant to the-
exercise by the Duecwn of the Compaziy of the powers of the Company to-purchase;such shares (provided' that such amoont’

" . shall'not.exceed 10 percent of the aggxegnlc nomlnnl amount of lhe ghare capllal of l.he Company in-issue as at the dax: cf the
passing of this Resolunon) " )

., . S B Co . ByOrd:rothaBoan!
g . S Ca ) o . * | . Ng Suj-'Wa, Thomas
. . n . R R . . . _ Company Secretdry <
Hong Kong. 15 Apm zoos L : o ’
Nole.s~ - ' L

Rt The Regxster of Membera of the Company will be closed from 3 May 2005 . 9 May 2005 boLh days mchmve. dunng wluch

" period' no transfers of shares’ will be regmeud

(2) - : A member eftitled fo attend and vote at the sbove Meeung is enmled ro appoml one or more proxxes to” mend and vote

mslud of him.-A proxy need not be.a member of the .Company. ‘

@ - In order to be valid, the instrument appointing a proxy and the power of ettorney or, othcz nulhunry. if any, und:r which it is
. _signed, or 8 nounllly certified copy of that power of attoraey or other authority, must be lodged at the Company/s principal
. office in°Hopg Kong st 2nd Floor, Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Tamlcnu. Hong

Kong- not less than 48 hours before the ume ﬁx:d for holding the Meeting ‘or any adjnummem thereof,

. (4) ©  -Concerning the oxdmuy ruuluuons et obt in pnugnphs 5B and 5C of the above notice, the approval is bemg sougthmm‘. .

members 25 a general mandate in compliance with the Rules Governing ‘the Luung of Securitics on The Stock Exchange-of
- Hong Kong Limited, The Diréctors-of the Compaoy have no-immediate plsm to mne any new shares of the Company.

. & cizcolar conmmng particulars of the
it o

s proposed moluuons, a nouce to the. Annual Ggneral Mecting and an expl
" s a5"set ont in"paragraph 5'will be sent to shareholders with the Company s 2004 Annue| Report.

" As at the Bate of this snnouncement, the Board comprises fout executive directors, Mr. Lam Wai ‘Wah, Steven, Mr. Wong Pong Chun. 4'
* James, Mr..Cheung Tat Sang, James and Mr. LS Jien Hus; and three lndependem nén-executive directérs, Mr. Chung Kam Kwong, Mt

[p Cho ng, Spencer and Mr He\mg Kai- Sing.
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt as to any aspect of this circular or as to the action to be taken, you should
consult your stockbroker or other registered dealer, bank manager, solicitor, professional accountant or
other professional adviser.

If you have sold or transferred all your shares in Truly International Holdings Limited, you should at
once hand this circular, together with the enclosed form of proxy, to the purchaser or other transferee or
to the bank, stockbroker or other agent through whom the sale or transfer was effected for transmission to
the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular, makes
no representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for
any loss howsoever arising from or in reliance upon the whole or any part of the contents of this circular.

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 732)

GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES
AND
RE-ELECTION OF DIRECTORS

A letter from the Board of Directors of Truly International Holdings Limited is set out on pages 2 to 4 of
this circular. A notice convening the Annual General Meeting of Truly International Holdings Limited to
be held at Chater Room, 2/F., Mandarin Oriental, Hong Kong Limited, 5 Connaught Road Central, Hong
Kong on Thursday, 12 May 2005 at 10:30 a.m. (or any adjournment thereof), is set out on pages 9 to 11
of this circular.

Whether or not they intend to attend the said meeting, Sharecholders are requested to complete and return
the enclosed form of proxy in accordance with the instructions printed thereon to the Company’s principal
office at 2nd Floor, Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Territories,
Hong Kong as soon as possible and in any event not less than 48 hours before the time appointed for
holding the meeting or any adjourned meeting thereof. Completion and return of the form of proxy shall
not preclude Shareholders from attending and voting at the meeting or any adjourned meeting should they
so desire.

15 April 2005
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DEFINITIONS

In this circular, the following expressions have the following meanings unless the context

requires otherwise:

13 AGM’!

“Company”

“Director(s)”

“Latest Practicable Date”

“Listing Rules”
“Share(s)”
“Shareholder(s)”
“Stock Exchange”
“Takeovers Code”

X3 HK$7’

the annual general meeting of the Company to be held at Chater Room,
2/F., Mandarin Oriental, Hong Kong Limited, 5 Connaught Road
Central, Hong Kong on Thursday, 12 May 2005 at 10:30 a.m., notice
of which is set out on pages 9 to 11 of this circular

Truly International Holdings Limited, a company incorporated in the
Cayman Islands with limited liability and the shares of which are listed
on the Stock Exchange

the director(s) of the Company

11 April 2005, being the latest practicable date prior to the printing of
this circular for ascertaining certain information for inclusion in this
circular

the Rules Governing The Listing of Securities on the Stock Exchange
ordinary share(s) of HK$0.10 each in the share capital of the Company
at any time means the holder(s) of Shares at that time

The Stock Exchange of Hong Kong Limited

the Codes on Takeovers and Mergers and Share Repurchases

Hong Kong dollars, the lawful currency of the Hong Kong Special
Administrative Region




LETTER FROM THE BOARD OF DIRECTORS

TRULY"

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 732)

Directors: Registered Office:
Lam Wai Wah, Steven P.O. Box 309
Wong Pong Chun, James Grand Cayman
Cheung Tat Sang, James Cayman Islands

Li Jian Hua British West Indies

Ip Cho Ting, Spencer*
Heung Kai Sing*
Chung Kam Kwong*

(* independent non-executive)

15 April 2005
To the shareholders

Dear Sir or Madam,

GENERAL MANDATES
TO ISSUE AND REPURCHASE SHARES
AND
RE-ELECTION OF DIRECTORS

INTRODUCTION

The purpose of this circular is to provide shareholders of the Company (the *“Shareholders™)
with information relevant to the proposed general mandates to be obtained by the shareholders for
the issue and repurchase of shares of nominal value of HK$0.10 each of the Company (“Shares”). A
notice of the Annual General Meeting of the Company (the “AGM”) to be convened to consider
and, if thought fit, to pass the above proposed resolutions is set out on pages 9 to 11 of this circular.
Resolution will also be proposed to re-elect the retiring Directors in accordance with the articles of
association of the Company.

GENERAL MANDATES TO ISSUE AND REPURCHASE SHARES

Ordinary resolutions will be proposed at the AGM (i) to grant a general mandate to the
Directors to issue, allot and otherwise deal with Shares up to a maximum of 20 per cent. (i.e.
90,935,905 Shares) of the issued and fully-paid share capital of the Company of 454,679,527 Shares
at the date of passing of the resolution (the “General Mandate”) and (ii) to approve the addition to
the General Mandate of any Shares repurchased by the Company under the authority of the
Repurchase Mandate (as defined below). The Directors have no present intention to issue any new
Shares.



LETTER FROM THE BOARD OF DIRECTORS

An ordinary resolution will be proposed at the AGM in respect of the granting to the Directors
in the terms set out in the notice of AGM, to exercise the powers of the Company to repurchase its
own securities on the Stock Exchange at any time during the period ended on the earliest of (i) the
conclusion of the next annual general meeting of the Company, (ii) the date upon which such
authority is revoked or varied at a general meeting of the shareholders and (iii) the date by which
the next annual general meeting of the Company is required to be held by laws or Articles, the
aggregate nominal amount of Shares to be purchased shall not exceed 10% of the aggregate nominal
amount of the share capital of the Company in issue at the date of passing the relevant resolution
(the “Repurchase Mandate™).

As at 11 April 2005, being the latest practicable date prior to the printing of this document, the
number of Shares in issue was 454,679,527. Accordingly, the exercise of the Repurchase Mandate in
full would enable the Company to repurchase up to 45,467,952 fully-paid Shares assuming no
repurchase or issue of shares prior to the AGM.

An explanatory statement to provide relevant information in respect of the Repurchase Mandate
is set out in Appendix I to this circular.

RE-ELECTION OF DIRECTORS

According to Article 120 of the articles of association of the Company, one-third of the
Directors for the time being shall retire from office by rotation at every annual general meeting of
the Company and the retiring Director shall be eligible for re-election.

In addition, according to Article 100, any Director appointed by the Board of Directors either
to fill a casual vacancy on the Board of Directors or as an addition to the existing Board of
Directors shall hold office only until the next following annual general meeting of the Company and
shall then be eligible for re-election at that meeting.

In accordance with Article 120, Mr. Lam Wai Wah, Steven and Mr. Ip Cho Ting, Spencer shall
retire from their offices by rotation at the AGM.

Being eligible, Mr. Lam Wai Wah, Steven will offer himself for re-election as executive
Director and Mr. Ip Cho Ting, Spencer will offer himself for re-election as independent non-
executive Director. At the AGM, ordinary resolution will be proposed to re-elect Messrs. Lam Wai
Wah, Steven and Mr. Ip Cho Ting, Spencer as executive Director and independent non-executive
Director respectively.

Particulars relating to Messrs, Lam Wai Wah, Steven and Mr. Ip Cho Ting, Spencer are set out
in Appendix II to this circular.

ANNUAL GENERAL MEETING

A notice convening the AGM for the purpose of considering and, if thought fit, passing
ordinary resolutions is set out on pages 9 to 11 of this circular. A form of proxy is enclosed for use
by Shareholders at the AGM. Shareholders are requested to complete and return the form of proxy to
the Company’s principal place of business in Hong Kong at 2nd Floor, Chung Shun Knitting Centre,
1-3 Wing Yip Street, Kwai Chung, New Territories, Hong Kong as soon as possible, but in any event
not later than 48 hours before the time appointed for the holding of the AGM or any adjournment
thereof. The lodging of a form of proxy will not preclude a Shareholder from attending the AGM
and voting in person should he so wish.




LETTER FROM THE BOARD OF DIRECTORS

RECOMMENDATION

The Directors believe that the General Mandates to issue and repurchase shares and the
re-election of Directors are in the best interests of the Company. Accordingly the Directors
recommend that you vote in favour of the resolutions to be proposed at the AGM.

Yours faithfully,

For and on behalf of the Board of
Truly International Holdings Limited
LAM WAI WAH, STEVEN
Chairman




APPENDIX I EXPLANATORY STATEMENT

The following is the Explanatory Statement required to be sent to shareholders by the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited (the “Listing
Rules” ) in relation to the proposed granting to the Directors of general mandates to issue Shares
(the “General Mandate” ) and to purchase Shares (the “Repurchase Mandate” ).

REPURCHASE MANDATE

It is proposed that up to 10 per cent. of the fully-paid Shares in issue as at the date of the
passing of the resolution to approve the Repurchase Mandate may be repurchased if such resolution
Is passed.

As at 11 April 2005, being the latest practicable date prior to the printing of this document, the
number of Shares in issue was 454,679,527. Accordingly, the exercise of the Repurchase Mandate in
full would enable the Company to repurchase up to 45,467,952 fully-paid Shares.

Reasons for repurchases

The Directors believe that it is in the best interests of the Company and its shareholders for the
Directors to have a general authority from shareholders to repurchase Shares in the market.
Repurchases of Shares will only be made when and to the extent that the Directors believe that such
repurchases will benefit the Company and its shareholders. Repurchases may, depending on market
conditions and funding arrangements at the time, lead to an enhancement of the value of the Shares
and/or the earnings per Share.

Funding of repurchases

In repurchasing Shares, the Company may only apply funds legally available for such purpose
in accordance with its Memorandum and Articles of Association and the laws of the Cayman Islands.
It is envisaged that the funds required for any repurchase would be derived from the capital paid up
on the Shares to be repurchased and/or from the distributable profits of the Company.

Market prices

The highest and lowest market prices at which the Shares have been traded on the Stock
Exchange in the previous twelve months before 11 April 2005 (being the latest practicable date prior
to the printing of this document) are as follows:

Per Share
Highest Lowest
HKS HKS

2004

April 12.00 9.40
May 11.15 9.30
June 11.00 9.40
July 10.60 9.40
August 10.00 9.30
September 9.50 7.70
October 9.00 7.70
November 8.90 8.05
December 8.20 7.80
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Per Share
Highest Lowest
HK$ HKS$

2005

January 9.10. 7.85
February 9.90 8.65
March 12.05 9.40
April (up to the latest practicable date) 11.40 10.65

No repurchases of Shares have been made by the Company whether on the Stock Exchange or
otherwise during the six months prior to 11 April 2005.

General

The Repurchase Mandate, if exercised in full, may have a material adverse impact on the
working capital or gearing position of the Company as compared with the position disclosed in the
Company’s audited accounts for the year ended 31 December 2004. The Directors, however, do not
propose to exercise the Repurchase Mandate to such an extent as would, in the circumstances, have a
material adverse impact on the working capital requirements or the gearing levels of the Company at
the time of the relevant purchases.

None of the Directors nor, to the best of the knowledge and belief of the Directors (having
made all reasonable enquiries), any of their associates, has any present intention to sell any Shares
to the Company in the event that the Repurchase Mandate is granted by shareholders.

No connected persons (as defined in the Listing Rules) have notified the Company that they
have a present intention to sell Shares to the Company, or have undertaken not to do so, in the event
that the Repurchase Mandate is granted by shareholders.

The Directors have undertaken to the Stock Exchange that, so far as the same may be
applicable, they will exercise the Repurchase Mandate in accordance with the Listing Rules and the
applicable laws of the Cayman Islands.

If as a result of a share repurchase, a Shareholder’s proportionate interest in the voting rights
of the Company will increase, such increase will be treated as an acquisition for the purpose of the
Hong Kong Code on Takeovers and Mergers (the “Takeovers Code™). As a result, a Shareholder or
group of Shareholders acting in concert, could obtain or consolidate control of the Company and
may become obliged to make a mandatory offer in accordance with Rule 26 of the Takeovers Code.
As at the Latest Practicable Date, Mr. Lam Wai Wah, Steven (“Mr. Lam™) and his family are
beneficially interested in approximately 46.55 per cent. of the issued share capital of the Company.
In the event the Directors exercised in full the power to repurchase Shares pursuant to the
repurchase mandate, the percentage of the issued share capital of the Company beneficially
interested by Mr. Lam and his family would increase to 51.72 per cent.. Such an increase would give
rise to an obligation to make a mandatory offer under Rule 26 of the Takeovers Code. In the event
that any exercise of the repurchase mandate would, to the knowledge of the Directors, have such a
consequence under Rule 26 of the Takeovers Code, the Directors would not exercise the mandate to
such an extent.




APPENDIX II DETAILS OF DIRECTORS PROPOSED
TO BE RE-ELECTED AT THE AGM

The details of the Directors who will retire from their offices at the AGM and being eligible,
will offer themselves for re-election at the AGM, are set out below:

Mr. Lam Wai Wah, Steven, aged 52, is the Chairman and Managing Director of the Company.
He is the founder of the Group and has over 28 years of experience in the electronics industry. He is
primarily responsible for the formulation of the Group’s overall strategic planning and business
development. Mr. Lam does not have any relationship with any Director, senior management or
controlling shareholder of the Company, and, as at the date hereof, he is beneficially interested in
211,648,000 ordinary shares of the Company within the meaning of Part XV of the Securities and
Futures Ordinance.

Mr. Lam has a service contract with the Company. His total remuneration was in the total sum
of HK$2,056,000 for the financial year ended 31 December 2004. The amount comprised basic
salary of HK$2,032,000 per annum and contribution to Mandatory Provident Fund of HK$24,000.
The level of this remuneration was determined on the basis of his responsibilities to be involved in
the Company, the prevailing market conditions and the performance of the Company’s results. This
service contract does not provide for a fixed term of service and may be terminated by either party
at any time upon one party giving to the other party three months’ prior notice in writing or payment
in lieu of notice.

Mr. Ip Cho Ting, Spencer, aged 46, is an independent Non-executive Director and a member
of the Group’s Audit Committee. He is the holder of a Bachelor of Science degree from the
University of Wisconsin, Green Bay, U.S.A. Mr. Ip is a member of the Institute of Financial Planner
of Hong Kong and is the Senior Financial Advisor of a professional insurance company in Hong
Kong. Mr. Ip does not have any relationship with any Director, senior management or controlling
shareholder of the Company, and, as at the date hereof, he does not have any interests in the shares
of the Company within the meaning of Part XV of the Securities and Futures Ordinance.

There is no service contract between the Company and Mr. Ip. With effect from 1 January
2005, the appointment of Mr. Ip as an independent non-executive director of the Company is for a
term of one year. The term shall continue thereafter for successive terms of one year unless
terminated by either party giving not less than one month’s notice in writing to the other party. For
the financial year ended 31 December 2004, Mr. Ip received an annual director’s fee of HK$20,000.
The amount of director’s fee of Mr. Ip is determined by reference to his duties and responsibilities
within the Group and will be reviewed by the Board of Directors during 2005.

Other than the directorships with the Company, both Mr. Lam Wai Wah, Steven and Mr. Ip
Cho Ting, Spencer did not have other directorships held in listed public companies in the last three
years.




APPENDIX III PROCEDURES BY WHICH A POLL MAY BE DEMANDED

The procedures by which the Shareholders may demand a poll at general meeting of the
Company are set out in this Appendix.

According to Article 81, at any general meeting a resolution put to the vote at the meeting
shall be determined in the first instance by a show of hands of the members present in person or by
proxy or (in the case of a member being a corporation) by its duly authorised representative and
entitled to vote unless a poll is required under the Listing Rules or (before or on the declaration of
the result of the show of hands) is duly demanded:

(1) by the Chairman; or

(2) by at least five members present in person or by proxy or (in the case of a member being
a corporation) by its duly authorised representative for the time being entitled to vote at
the meeting; or

(3) by any member or members present in person or by proxy or (in the case of a member
being a corporation) by its duly authorised representative and representing not less than
one-tenth of the total voting rights of all members having the right to vote at the meeting.

Unless a poll is duly required or demanded in accordance with the foregoing provisions, a
declaration by the Chairman that a resolution has on a show of hands been carried or carried
unanimously, or by any particular majority, or lost, and an erntry to that effect in the book containing
the minutes of the proceedings of the Company shall be conclusive evidence of the fact without
proof of the number or proportion of the votes recorded in favour or against such resolution.




NOTICE OF AGM

TRULY"

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 732)

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be held
at Chater Room, 2/F., Mandarin Oriental, Hong Kong Limited, 5 Connaught Road Central, Hong
Kong on Thursday, 12 May 2005 at 10:30 a.m. for the following purposes:

1. To receive and consider the Financial Statements and the Reports of the Directors and the
Auditors for the year ended 31 December 2004.

2. To declare a final dividend for the year ended 31 December 2004.

3, To elect Directors and to authorise the Board of Directors to fix their remuneration.

4. To appoint Auditors and to authorise the Board of Directors to fix their remuneration.

As special business:

To consider and, if thought fit, pass the following resolutions with or without modifications, as

Ordinary Resolutions:

5A. “THAT:

(a)

(b)

(¢)

subject to paragraph (b) below, the exercise by the Directors of the Company during
the Relevant Period (as hereinafter defined) of all the powers of the Company to
purchase shares in the capital of the Company be and is hereby generally and
unconditionally approved;

the aggregate nominal amount of shares which may be purchased by the Directors of
the Company pursuant to the approval in paragraph (a) above shall not exceed 10 per
cent of the aggregate nominal amount of the share capital of the Company in issue
as at the date of the passing of this Resolution and the said approval shall be limited
accordingly; and

for the purpose of this Resolution “Relevant Period” means the period from the
passing of this Resolution until whichever is the earlier of:

(i) the conclusion of the next Annual General Meeting of the Company;

(ii) the expiration of the period within which the next Annual General Meeting of
the Company is required by law to be held; and

(1i1) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the Company in general meeting.”
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5B.

5C.

“THAT:

(a)

(b)

(c)

(d)

subject to paragraph (c) below, the exercise by the Directors of the Company during
the Relevant Period (as hercinafter defined) of all the powers of the Company to
allot, issue and deal with additional shares in the capital of the Company, and to
make or grant offers, agreements and options which might require the exercise of
such power, be and is hereby generally and unconditionally approved;

the approval in paragraph (a) above shall authorise the Directors of the Company
during the Relevant Period to make or grant offers, agreements and options which
might require the exercise of such power after the end of the Relevant Period;

the aggregate nominal amount of shares allotted or agreed conditionally or
unconditionally to be allotted (whether pursuant to an option or otherwise) by the
Directors of the Company pursuant to the approval in paragraph (a) above, otherwise
than pursuant to (i) a Rights Issue (as hereinafter defined), (ii) the exercise of any
option granted under any option scheme or similar arrangement for the time being
adopted for the grant or issue to employees of the Company and/or any of its
subsidiaries of options to subscribe for, or rights to acquire, shares of the Company,
or (ii1) the exercise of rights of subscription or conversion under the terms of any
warrants issued by the Company, or any other securities which are convertible into
shares of the Company, and from time to time outstanding, shall not exceed 20
percent of the aggregate nominal amount of the share capital of the Company in
issue as at the date of the passing of this Resolution, and the said approval shall be
limited accordingly; and

for the purpose of this Resolution:

“Relevant Period” means the period from the passing of this Resolution until
whichever is the earlier of:

(i)  the conclusion of the next Annual General Meeting of the Company;

(ii) the expiration of the period within which the next Annual General Meeting of
the Company is required by law to be held; and

(i1) the revocation or variation of the authority given under this Resolution by
ordinary resolution of the Company in general meeting; and

“Rights Issue” means an offer of shares or other securities open for a period fixed
by the Directors of the Company to holders of shares on the Register of Members of
the Company on a fixed record date in proportion to their then holdings of such
shares (subject to such exclusion or other arrangements as the Directors of the
Company may deem necessary or expedient in relation to fractional entitlements or
having regard to any restrictions or obligations under the laws or the requirements of
any recognised regulatory body or any stock exchange in any territory outside Hong
Kong).”

“THAT the general mandate granted to the Directors of the Company to exercise the
powers of the Company to allot, issue and deal with additional shares in the capital of the
Company be and is hereby extended by adding to the aggregate nominal amount of shares

— 10 —
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which may be allotted or agreed conditionally or unconditionally to be allotted pursuant
to such general mandate the aggregate nominal amount of shares in the capital of the
Company purchased by the Company pursuant to the exercise by the Directors of the
Company of the powers of the Company to purchase such shares (provided that such
amount shall not exceed 10 percent of the aggregate nominal amount of the share capital
of the Company in issue as at the date of the passing of this Resolution).”

By Order of the Board
Ng Sui Wa, Thomas
Company Secretary

Hong Kong, 15 April 2005

Notes:

(1)

(2

(3

(4)

5)

The Register of Members of the Company will be closed from 3 May 2005 to 9 May 2005,
both days inclusive, during which period no transfers of shares will be registered.

A member entitled to attend and vote at the above Meeting is entitled to appoint one or more
proxies to attend and vote instead of him. A proxy need not be a member of the Company.

In order to be valid, the instrument appointing a proxy and the power of attorney or other
authority, if any, under which it is signed, or a notarially certified copy of that power of
attorney or other authority, must be lodged at the Company’s principal office in Hong Kong at
2nd Floor, Chung Shun Knitting Centre, 1-3 Wing Yip Street, Kwai Chung, New Territories,
Hong Kong not less than 48 hours before the time fixed for holding the Meeting or any
adjournment thereof.

Concerning the ordinary resolutions set out in paragraphs 5B and 5C of the above notice, the
approval is being sought from members as a general mandate in compliance with the Rules
Governing the Listing of Securities on The Stock Exchange of Hong Kong Limited. The
Directors of the Company have no immediate plans to issue any new shares of the Company.

Concerning the resolutions set out in paragraphs 5A, 5B and 5C of the above notice, a circular
containing particulars of the proposed resolutions, a notice to the Annual General Meeting and
an explanatory statement containing information regarding resolutions as set out in paragraph 5
will be sent to shareholders with the Company’s 2004 Annual Report.

— 11 —
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TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)

(Stock Code: 732)

FORM OF PROXY FOR ANNUAL GENERAL MEETING
OR ANY ADJOURNMENT THEREOF

/We',
of

being the registered holder(s) of'’ shares of HKS$0.10 each in the capital
of Truly International Holdings Limited (the “Company”), HEREBY APPOINT'” the Chairman of the Meeting
or

of

as my/our proxy to act for me/us at the Annual General Meeting of the Company (or any adjournment thereof) to
be held at Chater Room, 2/F, Mandarin Oriental, Hong Kong Limited, 5 Connaught Road Central, Hong Kong on
Thursday, 12 May 2005 at 10:30 a.m. for the purpose of considering and, if thought fit, passing the proposed
resolutions set out in the Notice convening the Meeting and at such Meeting (or at any adjournment thereof) to

vote for me/us and my/our name(s) in respect of the resolutions as hereunder indicated, and, if no such indication
is given, as my/our proxy thinks fit.

RESOLUTIONS FOR'Y AGAINSTY

1. To receive and consider the Financial Statements and the Reports of the
Directors and the Auditors for the year ended 31 December 2004.

2, To declare a final dividend for the year ended 31 December 2004.

3. To elect Directors and to authorise the Board of Directors to fix their
remuneration.

— Lam Wai Wah, Steven

— Ip Cho Ting, Spencer

4. To appoint Auditors and to authorise the Board of Directors to fix their
remuneration.
5. To approve the Ordinary Resolutions A to C as set out in the Notice of
Annual General Meeting:
Ordinary Resolution A A A
Ordinary Resolution B B B
Ordinary Resolution C C C
Dated this day of 2005 Signature”
Notes:
I. Full name(s) and address(es) to be inserted in BLOCK CAPITALS. The names of all joint holders should be stated.
1. Please insert the number of shares registered in your name(s) and to which this form of proxy relates. If no number is inserted, this form of proxy will be
deemed to relate to all the shares in the capital of the Company registered in your name(s).
1L If any proxy other than the Chairman of the Meeting is preferred, strike out the words “the Chairman of the Meeting or™ and insert the name and address of

the proxy desired in the space provided. The proxy need not be a member of the Company but must attend the Meeting in person to represent you. ANY
ALTERATION MADE TO THIS FORM OF PROXY MUST BE INITIALED BY THE PERSON WHO SIGNS IT.

v. IMPORTANT: IF YOU WISH TG VOTE FOR THE RESOLUTION, TICK IN THE BOX MARKED “FOR”. IF YOU WISH TO VOTE AGAINST THE
RESOLUTION, TICK IN THE BOX MARKED “AGAINST", Failure to tick either box will entitle your proxy to cast your vote at his discretion. Your
proxy will also be entitled to vote at his discretion on any amendment of a resolution put to the Meeting.

V. This form of proxy must be signed by you or your attorney duly authorised in writing or, in the case of a corporation, must be either under its common seal or
under the hand of an officer or attorney duly authorised to sign the same.

VI To be valid, this form of proxy. together with the power of attorney or other authority, if any, under which it is signed or a notarially certified copy thereof.
must be lodged at the Company’s principal office in Hong Kong at 2/F., Chung Shun Knitting Centre. 1-3 Wing Yip Street, Kwai Chung, New Territories.
Hong Kong. not less than 48 hours before the time appointed for the holdings of Meeting or any adjournment thereof.

VIIL. In the case of joint holders of a share, the vote of the senior who tenders a vote, whether in person or by proxy, shall be accepted to the exclusion of the votes
of the other joint holders, and for this purpose seniority shall be determined by the order in which the names stand in the Register of Members of the Company
in respect of the joint holding.

A211N Completion and return of this form of proxy will not preclude you from attending the Meeting if you so wish. In the event that you, having lodged this form of
proxy, attend the Meeting, this form of proxy will be deemed to have been revoked.
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Legal & General N

.The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any Ios: howsoever
“arising from or in reliance upon the whole or any part of the contents of this announcement.

TRULY®

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock code: 0732)

ANNOUNCEMENT

The unaudited turnover of the Company and its subsidiaries for the nine month period from 1 January
2004 to 30 September 2004 was approximately HK$2,386,979,000 which was about 181% more than the
corresponding period in 2003 (approximately HK$848,291,000).

Unaudited gross profit margin (25.7%) for the period was decreased when compared to the last
correspondmg period (29.5%) while unaudited net profit margin was improved from 12.0% for the
period in 2003 to 15.8% during the current penod

The Board of Directors of Truly International Holdings Limited (the “Company”) and its subsidiaries
(collectively the “Group”) is pleased to announce the Group's quarterly unaudited consolidated results for
the nine month period from 1 January 2004 to 30 September 2004 as follows: .

UNAUDITED CONDENSED CONSOLIDATED INCOME STATEMENT
For the period from 1 January 2004 to 30 September 2004

Unaudited Unaudited

Nine months Nine months

ended . ended

’ 30.9.2004 30.9.2003

HK$'000 HK$' 000

Turnover (Note 2) 2,386,979 848,291

Cost of sales (1,773,895) (598,348)

Gross profit (Note 3) 613,084 249,943

Other operating income 3,038 2,946

Distribution costs (47,648) (45,061)

Administrative expenses (127,849) (73,168)

Profit from operations 440,625 134,660

Finance costs . (10,221) (5,917

Share of results of an associate 130 ’ 465

Profit before taxation 430,534 129,208

Taxation (53,837) (27,230)
376,697

Net profit for the period (Note 4) 101,978

Basic earnings per share (Note 5) 84.4 HK cents 23.0 HK cents

Notes: .

1. The accounting policies and basis used in the preparation of the income statement are the same as those used in the
interim financial statements for the six months ended 30 June 2004,

2. Unaudited consolidated turnover for the nine months ended 30 September 2004 was approximately HK$2,386,979,000
which was about 181% more than the same period last year (2003: approximately HK$848,291,000),

3, Gross profit margm for the period was around 25.7% (approximately 29.5% for the same period in 2003).

4, Net profit margin for the period was around 15.8% (approximately 12.0% for the same period in 2003).

5. The calculation of the basic earnings per share is based on the net profit for the period of HK$376,697,000 (2003:

HK$101,978,000) and on the 446,120,075 (2003: 444,259,527) ordinary shares in issue during the period.

As the unaudited results for the nine'months ended 30 September 2004 may not reflect the final results

for the full year ended 31 December 2004, investors and shareholders are advised to exercise extreme
caution when dealing in the shares of the Company. .

As at the date of this announcement, the Board comprises four executivé directors, Mr. Lam Wai Wah,
_Steven, Mr. Wong Pong Chun, James, Mr. Cheung Tat Sang, James and Mr. Li Jian Hua; and three
independent non-executive directors, Mr. Chung Kam Kwong, Mr. Ip Cho Ting, Spencer and Mr. Heung Kai
Sing.

By Order of the Board
Lam Wai Wah, Steven

Chairman

Hong Kong, 12 November 2004
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no representation as to
its accuracy or completeness and expressly disclaims any liability whatsoever for any Io:s howsoever arising from or in reliance upon
(the whale or any part of the contents of this announcement.

| "TRULY"®

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with limited liability)
(Stock Code' 732)

DISCLOSEABLE TRANSACTION
PURCHASE OF EQUIPMENT

INCREASE IN PRICE AND TRADING VOLUME
'OF THE SHARES OF THE COMPANY

On 15 October, 2004, two orders were placed by the Purchaser for the purchase of the Equipment amounting to an
aggregate consideration of approximately HK$156,160,000. Both Purchase Orders were confirmed and accepted
by the relevant suppliers on 19 October, 2004. The transactions contemplated under the Purchase Orders
constitute discloseable transaction of the Company under Chapter 14 of the Listing Rules. A circular containing

further details relating to the purchase of the Equipment will be despatched to the shareholders of the Company -
as soon as practicable.

The Directors have noted the recent increase in price and trading volume of the shares of the Company and wish

to state that, save as the possible reasons mentioned in this announcement, thc Directors are not aware of any
reason for such increases.

THE PURCHASE ORDERS

Date 15 October, 2004 .
Suppliers two limited companies incorporated in Hong Kong, all of whom and their respective ultimate
. beneficial owners are Independent Third Parties .
Purchaser Truly Semiconductors Limited, a wholly-owned subsidiary of the Company
Equipment (1) colour STN LCD pioduction equlpmenl mcludmg photo processing equipment, Top/P.1.
processing equipment, rubbing processing equipment and assembly proccssmg equipment; and
(2) deposition machine
1
Consideration approximately HK$156,160,000

The Directors confirm that the Consideration was determined after arm’s length pegotiations between the relevant
suppliers and the Purchaser by reference to the market value of similar type of equipment.

REASONS FOR AND BENEFITS OF THE PURCHASE OF THE EQUIPMENT

The Group is principally engaged in the manufacture and sale of liquid crystal display products and electronic
consumer products mcludmg MP3 players, calculators, pagers and - electronic components. The suppliers are
principally engaged in the development and trading of LCDs and related products

The Equipment is to be applied towards the production of colour LCD d;splay products. The Directors behcve that the
purchase of the Equipment will ephance the. production capacity and efficiency of the Group. The purchase of the
Equipment will be fupxﬁed principalty by internal resources of the Group.

The Directors are of the view that the purchase of the Equipment is in the interest of the Company and the terms of
‘the Purchase Orders are on normal commercial terms, whu:h are fair and reasonable 5o far as the shareholders. of the
Company are concerned.

GENERAL

The transactions contemplated under the Purchase Orders constitute discloseable transaction of the Company under
Chapter 14 of the Listing Rules. A circular in connection with the purchase of the Eqmpmem will be despatched to

. the shareholders of the Company as soon as practicable.

INCREASE IN PRICE AND TRADING VOLUME OF THE SHARES OF THE COMPANY

The Directors have noted the recent increase in price.and trading volume of the shares of the Company and wish to

state that, save as the possible reasons mentioned in this announcement, the Directors are not aware of any reason for
such increases. .

; .
The Directors also confirm that, 'save as stated in this announcement, there are no negotiations or agreements relating
to intended acquisitions or realisations which are discloseable under rule 13.23 of the Listing Rules, neither is the

Board aware of any matter discloseable under the general obligation imposed by rule 13.09 of the Listing Rules,
which is or may be of a price-sensitive nature.

DEFINITIONS
" “Board” _the board. of ‘Directors
“Company” Truly International Holdings Limited, a company incorporated in the Cayman Islands and the
» shares of which are listed on the Stock Exchange
“Consideration” gled aggregate consxderatlon for the purchase of the Equzpmem pursuam to the Purchase
) rders .
“Directors” the directors of the Company

“Equihment" (1) colour STN LCD production equipmenl including photo processiog equipmem Top/P.1.
processing equipment, rubbing processing equipment and assembly processing equlpmem,
and (2) deposition machine

“Group”
“Hong Kong” -
“Independent Third

Party(ies)"
“Listing Rules”
“Purchase Orders”

“Purchaser”
“Stock Exchange”
HK$”

the Company and its subsidiaries
the Hong Kong Special Administrative Region of the People’s Republic of China

(an) independent third party(ies) not connected with the Directors, chief executive or
substantial shareholders, of the Company or amy of its subsidiaries or their respective
associates (as defined in the Listing Rules)

the Rules Governing the Listing of Securities on the Stock Exchange

two purchase orders dated 15 October, 2004 placed by Purchaser with the two suppliers for
the Equipment

Truly Semiconductors Limited, a who]ly owned subs1dxary of the Company
the Stock Exchange of Hong Kong Limited’
Hong Kong Dollars, the lawful currency of Hong Kbng
‘ By Otrder of the Board

Lam Wai Wah, Steven
Chairman -

As at the date of this announcement, the Board comprises four executive directors, Mr. Lam Wai Wah, Steven, Mr.
Wong Pong Chun, James, Mr. Cheung Tat Sang, James and Mr. Li Jian Hua, and three independent non-executive
directors, Mr. Chung Kam Kwong, Mr. Ip Cho Ting, Spencer and Mr. Heung Kai Sing,

Hong Kong, 20 October, 2004
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TRULY®

TRULY INTERNATIONAL HOLDINGS LIMITED

(Incorporated in the Cayman Islands with Imuted Izabzhty)
(Stock Code: 0732)

RE-DESIGNATION OF INDEPENDENT NON-EXECUTIVE DIRECTOR

The Board is pleased to announce that Mr. Chung will be re-designated as an independent non-
executive director of the Company with effect from 10 September 2004.

The board of directors (the “Board;’) of Truly International Holdings Limited (the "Company").
hereby announces that Mr. Chung Kam Kwong (“Mr. Chung”), a non-executive director, will be

re-designated as an independent nom-executive director .of the Company with effect from 10
September 2004.

Mr. Chung, aged 46, is a practising Certified Public Accountant in Hong Kcmg, a fellow of the
Hong Kong Society of Accountants, a Certified Practising. Accountant in Australia and a council’
member of the Macau Society of Certified Practising Accountants. Mr. Chung is a non-executive
director of the Company and the Chairman of the Audit Committee of the Company. At both of
such positions, Mr. Chung is not involved in the management of the Company. Mr. Chung is also
an independent non-executive director of Solartech International Holdings L|m1ted (stock code:
1166) and FT Holdings International Limited (stock code: 0559).

No service contract has been entered into between the Company and Mr. Chung and no' specific
term of service has been agreed. Pursuant to the articles of association of the Company, Mr.
Chung will hold office until the next annual general meeting of the Company and will be eligible
for re-election at the meeting and thereafter, he will be subject to rotation as other directors of the
Company. Mr. Chung will be entitled to an annual payment of HK$60,000 for the year of 2004, for
the performance of his duties as an independent non-executive director of the Company and
thereafter His entitlement will be reviewed and determined by the Board pursuant to the power
given to it under the articles of association of the Company. '

" As at the date of this announcement, Mr. Chung does not have .any interest in the-shares of the °
Company within the meaning of Part XV of the Securities and Futures Ordinance.(Cap. 571, Laws
of Hong Kong). Other than those disclosed herein, Mr. ‘Chung has not held any position with the
Company or its subsidiaries in the three years preceding the date of this announcement and is not
connected with any director, members of the senior management and the substannal or controlling .
shareholders of the Company.

Save as disclosed above, there are no other matters in relation to the appbintment of Mr. Chung
that need to be brought to the attention of the. shareholders of the Company.

By Order of the Board
Lam Wai Wah, Steven
Chairman

Hong Kong, 8 September 2004

As at the date of this announcement, the Board comprises four executive directors, Mr. Lam Wai Wah,
Steven, Mr. Wong Pong Chung, James, Mr. Cheung Tat Sang, James and Mr. Li Jian Hua; a non-’
executive director, Mr. Chung Kam Kwong, and two independent non-executive directors, Mr. Ip Cho
Ting, Spencer and Mr. Heung Kai Sing. .
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TRULY INTERNATIONAL HOLDINGS LIMITED

CHAIRMAN'S STATEMENT

it is my great pleasure to announce to our shareholders that the Group
achieved over HK$1.5 billion in sales for the first half year period in 2004
which was a new record in the Group's 25 year history. Unaudited consolidated
turnover for the six months ended 30 June 2004 was HK$1.538 billion which
was 213% more than the last corresponding period (HK$492 million).
Unaudited net profit for the period was about HK$256 million, representing
a tremendous increase of 338% over the same period in 2003 (HK$58
million). The various profit margins secured during the period including gross,
operating and net margins, were also satisfactory.

The continuous jump in sales of the CSTN LCD (*Colour Super-twisted
Nematic Liquid Crystal Display”) products during the interim period further
boosted our LCD operation which constituted 91% of the Group’s business.
Sales from this hot full colour display item have contributed more than
HK$800 million to the Group's turnover in the first half year of 2004,
Compared to nothing in the same period last year and only HK$350 million
during the second half year in 2003, the growth was attributable to the
extensive applications of CSTN LCD by mobile handset manufacturers
worldwide and in electronic consumer products and industrial products. This
business line will therefore continue to be an important growth driver for our
LCD division in the long term. With the over-inventory of maobile handsets in the
China market recently and unforeseeable market factors ahead, we anticipated
our growth to slow down in the third quarter and pick up again by the end of the
year.

In April this year, the Group successfully enhanced the productivity of the
CSTN LCD production line by madifying related machinery. Thereafter, the
maximum production capacity was increased by around 40%. Production yield
also improved to more than 90%. Depending on the upcoming market
condition and our sales projection, we will evaluate the need and decide on
the timing for adding new CSTN LLCD production facilities during the second
half year. The maximum capital expenditure is about HK$150 million.
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CHAIRMAN'S STATEMENT

Apart from a volatile global economy, the Group is also facing a lot of
challenges in both technology breakthrough and marketing strategy. The
recent success in accomplishing a faster response time {(down to 90 mini-
second) in CSTN LCD application and the development of full colour OLED
(*Organic Light Emitting Display") products in our own factory has put us one
step ahead of our competitors in the display segment. Together with our
hands-on experience in assembling TFT (“Thin Film Transistor”) display
modules, we are fully confident of making the Company one of the greatest
players in the full colour display industry.

Last but not least, | would like to thank our shareholders, business partners,
staff and workers for their continuous support to the growth of the Group.
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CONDENSED CONSOLIDATED INCOME STATEMENT

Six months ended 30 June

2004 2003
(Unaudited) (Unaudited)
HK$’000 HK$'000
TURNOVER 1,538,417 492101
Cost of sales (1,101,982 (341,330)
Grass profit 436,435 150,771
Other operating income 2,076 2,643
Distribution costs (34,865) (20,521)
Administrative expenses (102,635) (50,088)
PROFIT FROM OPERATIONS 301,011 82305
Finance costs (6,508) (3,854)
Share of results of an associate 130 315
PROFIT BEFORE TAXATION 294,633 79,166
TAXATION
— Hong Kong (12,461) (6,000)
— Overseas (23,040) (1,425)
— Deferred (3,500) (13,213)
— Associate (21) (129)
(39,022} (20,767)
NET PROFIT FOR THE PERIOD 255,611 58,399
INTERIM DIVIDEND 76,153 31,098
EARNINGS PER SHARE
Basic 57.43 HK cents 13.15 HK cents

Diluted

56.14 HK cents

13.04 HK cents
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CONDENSED CONSOLIDATED BALANCE SHEET

30 June 31 December
2004 2003
(Unaudited) (Audited)
Notes HK$'000 HK$'000
ASSETS
NON-CURRENT ASSETS
Property, plant and equipment 861,560 821,557
Intangible assets 34,408 39,152
Goodwill 472 531
Interest in an associate 1,281 1,172
Deferred tax assets - 52
CURRENT ASSETS
Inventories 354,549 291,095
Trade and other receivables B 524,062 406,380
Short-term toans receivable 3,937 3,937
Amount due from an associate 1,459 2,380
Tax recoverable - 267
Bank balances and cash 222,864 164,556
1,106,881 868615
CURRENT LIABILITIES
Trade and other payables 7 328,022 300,441
Tax tiabilities 49,563 32,825
Obligations under finance leases 3,667 10,400
Bank borrowings 206,740 283,268
587,992 627034
NET CURRENT ASSETS 518,889 241,581
TOTAL ASSETS LESS CURRENT
LIABILITIES 1,416,611 1,104,045
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CONDENSED CONSOLIDATED BALANCE SHEET

30 June 31 December
2004 2003
(Unaudited) (Audited)
HK$'000 HK$'000

NON-CURRENT LIABILITIES

Obligations under finance leases (10,084) (10,671)

Bank borrowings (181,405) (81,250)

Deferred tax liabilities (20,341) (16,892)
(211,830) (108,813)

NET ASSETS 1,204,781 895,232

CAPITAL AND RESERVES

Share capital 44,796 44,425
1,159,985 950,807

Reserves

1,204,781 995,239
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CONDENSED CONSOLIDATED STATEMENT
OF CHANGES IN EQUITY

Six months ended 30 June

2004 2003
(Unaudited) (Unaudited)
HK$’000 HK$'000

(As restated)

Total shareholders’ funds as at 1 January
— as originally stated 985,232 882,301
— prior period adjustment - (17,974

Total shareholders' funds as at 1 January
— as restated 985,232 864,327

Exchange differences arising on translation
of overseas operations not recognised in the

income statement (528) 176
{ssue of shares under share option scheme 8,125 -
Net profit for the period 255,611 58,389
Dividend paid (53,659) (31,098)

Total shareholders’ funds as at 30 June 1,204,781 891,804
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CONDENSED CONSOLIDATED CASH
FLOW STATEMENT

Six months ended 30 June

2004 2003
(Unaudited) (Unaudited)
HKX$’000 HK$'000
Net cash from operating activities 181,638 53,167
Net cash used in investing activities (87,326) (82,127)
Net cash used in financing (35,735) (54,668)
increase/(Decrease) in cash and cash equivalents 58,577 (83,618)
Cash and cash equivalents at the beginning of the
period 164,556 195,896
Effect of foreign exchange rate changes (269) 856
Cash and cash equivalents at the end of the period 222,864 113,064
Analysis of the balance of cash and cash
equivalents
Bank balances and cash 222,864 133,446
Bank overdrafis - (20,382)

222,864 113,064
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NOTES TO CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

ACCOUNTING POLICIES

The unaudited condensed consolidated interim financial statements are prepared in
accordance with Hong Kong Statement of Standard Accounting Practice (“SSAP") No. 25
“Interim Financial Reporting”. The accounting policies and basis of preparation used in the
preparation of the interim financial statements are the same as those used in the annual
financial statements for the year ended 31 December 2003.

The interim results are unaudited, but have been reviewed by the Audit Committee which is
of the opinion that such financial statements complied with the applicable accounting
standard, and that adequate disclosures have been made.

PROFIT FROM OPERATIONS

The Group’s profit from operations is arrived at after charging:

Six months ended 30 June

2004 2003

(Unaudited) (Unaudited)

HK$'000 HK$'000

Depreciation on fixed assets 47,547 35,089
Amortisation on development expenditure 4,824 394
Staff costs, inclusive of directors’ remuneration 61,361 49,136

FINANCE COSTS

Six months ended 30 June

2004 2003
(Unaudited) (Unaudited)
HK$'000 HK$'000

Interest on:
Bank borrowings wholly repayable within five years 6,341 3,254
Finance leases 167 700

6,508 3,954
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NOTES TO CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

4. TAXATION
Hong Kong Profits Tax is calculated at 17.5% (2003: 17.5%) of the estimated assessable
profits for the period. Overseas taxation is calculated at the rates prevailing in the respective
jurisdiction.

5. EARNINGS PER SHARE

The calculations of the basic and diluted earnings per share are based on the following data:

Six months ended 30 June

2004 2003
(Unaudited) (Unaudited)
HK$'000 HK$'000
- Earnings for the purposes of basic and diluted earnings

per share 255,611 58,399
Number of Number of
shares shares

Weighted average number of ordinary shares for the
purposes of basic earnings per share 445,089,000 444,259,000
Effect of dilutive share options 10,252,000 3,722,000

Weighted average number of ordinary shares for the
purposes of diluted earnings per share 455,341,000 447,981,000
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NOTES TO CONDENSED CONSOLIDATED
FINANCIAL STATEMENTS

TRADE AND OTHER RECEIVABLES

The Group has a policy of allowing an average credit terms ranging from 30 to 90 days to its
trade customers.

30 June 31 December

2004 2003
(Unaudited) (Audited)
HK$'000 HK$'000
Aged analysis of trade receivables:
Within 80 days 389,621 303,442
61 to 90 days 48,052 33,010
More than 90 days 41,345 13,392
480,018 349,844
Deposits and prepayments 44,044 56,536
524,062 408,380
TRADE AND OTHER PAYABLES
30 June 31 December
2004 2003
(Unaudited) (Audited)
HK$'000 HK$'000
Aged analysis of trade payables:
Within 60 days 250,341 204,064
61 to S0 days 40,345 15,205
More than 90 days 23,332 25,538
314,018 244,807
Other payables and accrued charges 14,004 55,634
328,022 300,441

i1
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TRULY INTERNATIONAL HOLDINGS LIMITED

MANAGEMENT DISCUSSION AND ANALYSIS

RESULTS

The Group’s turnover for the six months ended 30 June 2004 amounted to
HK$1.538 billion (2003: HK$492 million). Net profit for the period was
HK$256 million (2003: HK$58 million).

SEGMENTAL INFORMATION

Six months ended
30 June 2004

Six months ended
30 June 2003

Turnover Contribution Turnover Contribution
HK$'000 HK$'000 HK$'000 HK$'000
By geographical segments:
The People’s Republic of China 783,540 155,587 147,543 24,742
Hong Kong 305,400 63,260 99,7867 16,787
Japan 135,346 29,469 75,932 12,789
South Korea 164,660 35,431 61510 10,326
Europe 34,543 7,062 31,445 5,282
QOthers (Note) 114,928 10,561 75,204 12,723
1,538,417 301,370 492,101 82,649
Interest income from bank deposits 224 580
Unallocated corporate expenses (583) (424)
Profit from operations 301,011 82,805
By business segments:
Liquid crystal display products 1,395,673 304,383 433,356 73,029
Electronic consumer products 142,744 (3,013} 58,745 9,620
1,538,417 301,370 492,101 82,649
Interest income from bank deposits 224 580
Unallocated corporate expenses (583) (424)
Profit from operations 301,011 82,805

Note: This category includes sales to countries in North and South Americas, Australia, the
Middle East, Africa, the Commonwealth of Independent States and other Asian

countries.
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MANAGEMENT DISCUSSION AND ANALYSIS

BUSINESS REVIEW AND OUTLOOK

LCD sales for the period were about HK$ 1.4 billion (2003: HK$433 million),
and comprised 91% of the Group's turnover. The huge growth was an
extension of growth in the last two guarters following the launch of colour
display products to the market. We were successful in establishing ourselves
as a One-Stop-Shop provider for both monochrome and full colour displays for
customers from around the world. Colour displays sold in modular form were
still the main product stream with comparatively higher margins and returns on
investments in machinery and technology. By sustaining the same pace of
business growth, we believe the Group is able to overcome any deterioration in
the trading environment during the second half year.

Overall gross profit margin for the six-month period was reduced from 30.6%
in the comparable period in 2003 to 28.4% and Is expected to drop slightly yet
in the short term. Although the Group will concentrate on high margin LCD
products and related value added products, as a One-Stop-Shop LCD provider,
it also answers other needs of existing and new customers with products of
narrowing margins. Assembling TFT modules are typical examples of TRULY's
obligations to customers who may also need our assistance to satisfy the
market demand.

Despite the positive outlook in the Group's business, we are careful not to
under-estimate or ignore any potential or hidden business and financial risks.
Our recent deployment of a MRPI system in material requisition and
production planning has effectively reduced our inventory period from over
100 days to around 60 days. This will be particularly important if the situation
of over-inventory of mobile handset in the China market is going to continue
for a longer period of time.

On one hand, we put extra efforts in product development such as full colour
OLED products and enhancement of quality standard in CSTN LCD products.
On the other hand, we let the Group migrate safely onto a more global platform
to support the healthy growth of our LCD business. Over the past few years,




TRULY INTERNATIONAL HOLDINGS LIMITED

MANAGEMENT DISCUSSION AND ANALYSIS

the management has been assessing the plan for mass production of full
colour OLED as a medium term growth driver for the Group. Boasting R&D
excellence, concrete experience in deploying mass LCD production facilities
over the past 10 years, the Kodak licence and a strong marketing team, we are
confident of making the project another success in the Group's history.

LIQUIDITY AND FINANCIAL RESOURCES

There were no material changes in the assets and liabilities of the Group as at
30 June 2004 compared with the last financial year ended at 31 December
2003, except that more long term finance was taken to replace short term
bank borrowings. The current ratio was therefore improved to a more
comfortable level of around 1.9 while the gearing ratio based on bank and
other borrowings, net of cash and bank balances was approximately 15%.

The total bank and other borrowings, net of cash and bank balances of
HK$223 million were about HK$178 million. Among the total gross
borrowings of HK$402 million, HK$210 million were repayable within a year
with the remaining balances repayable within a period of two to three years. At
30 June 2004, the Group had pledged certain of its machinery with an
aggregate carrying value of approximately HK$60 million to secure banking
facilities granted to the Company’s subsidiaries.

Capital expenditure of HK$450 million for the next three years in respect of
acquisition of property, plant and equipment was authorized but not contracted
for. Their expected sources of funding will be principally from internal reserves.

GENERAL

Except for 3,700,000 ordinary shares issued upon the same number of staff’s
share options exercised at HK$2.196, there was no other change to the capital
structure of the Group during the six months ended 30 June 2004, The issued
and fully paid share capital of the Company was therefore increased by
HK$370,000.
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MANAGEMENT DISCUSSION AND ANALYSIS

The state of the Group’s current order books is very good.

Except for investments in subsidiaries, neither the Group nor the Company had
held any material investments during the six months ended 30 June 2004,

There were no material acquisitions and disposals of subsidiaries and
associated companies in the course of the financial period.

There are more than 4,000 workers and employees currently employed in the
Group's Shan Wei factory and around 70 staff in our Hong Kong office.

Other than trade hills discounted to banks in the ordinary course of business,
the Group had no material contingent liabilities. Exposure to fluctuations in
exchange rates was minor and properly hedged.
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OTHER INFORMATION

INTERIM DIVIDEND

The Directors have resolved to pay an interim dividend of 17 HK cents per
share (2003: 7 HK cents) to shareholders whose names appear on the
Register of Members on 15 October 2004. It is expected that the interim
dividend paymentis will be made 1o shareholders on 20 October 2004,

CLOSURE OF REGISTER OF MEMBERS

The Register of Members will be closed from 11 October 2004 to 15 October
2004, both dates inclusive, during which period no transfer of shares can be
registered. In order to qualify for the interim dividend, all transfers
accompanied by relevant share certificates must be lodged with the
Company’s Branch Share Registrars, Secretaries Limited, at G/F.,, Bank of
East Asia Harbour View Centre, 56 Glocucester Road, Wanchai, Hong Kong for
registration not later than 4:00 p.m. on 8 October 2004,
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OTHER INFORMATION

DIRECTORS’ INTERESTS IN SHARES AND UNDERLYING
SHARES

At 30 June 2004, the interests of the directors and their associates in the
shares and underlying shares of the Company and its associated corporations,
as recorded in the register maintained by the Company pursuant fo Section
352 of the Securities and Futures Ordinance, or otherwise notified to the
Company and the Stock Exchange of Hong Kong Limited pursuant to the
Model Code for Securities Transactions by Directors of Listed Companies,
were as follows:

Long positions

(a)  Ordinary shares of HK$0.1 each of the Company

Number of Percentage of

issued the issued

ordinary share capital of

Name of director Capacity shares held the Company

Lam Wai Wah, Steven Beneficial owner 199,248,000 44.48%
Held by spouse

(Note 1) 12,100,000 2.70%

211,348,000 47.18%

Wong Pong Chun, James Beneficial owner 234,000 0.05%
Held by spouse

(Note 2) 100,000 0.02%

334,000 0.07%

Cheung Tat Sang, James Beneficial owner 746,000 0.17%

Li Jian Hua Beneficial owner 400,000 0.09%

212,828,000 47.51%
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OTHER INFORMATION

(b)  Share options

Number of
Number of underlying
Name of director Capacity options held shares
Lam Wai Wah, Steven Beneficial owner 6,900,000 6,800,000
Wong Pong Chun, James Beneficial owner 8,200,000 8,900,000
Cheung Tat Sang, James Beneficial owner 10,800,000 10,800,000
Li Jian Hua Beneficial owner 4,400,000 4,400,000
Held by spouse

(Note 3) 4,400,000 4,400,000
8,800,000 8,800,000
35,400,000 35,400,000

Notes:
1, Lam Wai Wah, Steven is deemed to be interested in 12,100,000 ordinary shares of

the Company, being the interests held beneficially by his spouse, Chung King Yee,
Cecilia.

2. Wong Pong Chun, James is deemed to be interested in 100,000 ordinary shares of
the Company, being the interests held beneficially by his spouse, Lai Ching Mui,
Stella,

3. Li Jian Hua is deemed to be interested in 4,400,000 share options of the Company,
being the interests held beneficially by his spouse, Guo Yu Yan.

Other than as disclosed above, none of the directors nor their associates
had any interests or short positions in any shares and underlying shares
of the Company or any of its associated corporations as at 30 June
2004,
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OTHER INFORMATION

SHARE OPTIONS

Details of the share options outstanding as at 30 June 2004 which have been
granted under share option schemes adopted respectively on 22 May 2001
and 22 December 2003 were as follows:

Number Number of

of options options

outstanding outstanding

Name Capacity at 1.1.04 Granted Exercised at 30.6.04

(Note 1) (Note 2)

Lam Wai Wah, Steven Director/ 6,900,000 — - 6,900,000
(Note 3) Substantial
shareholder
Wong Pong Chun, James Director 5,900,000 4,400,000 (2,400,000) 8,800,000
Cheung Tat Sang, James Director 6,900,000 4,400,000 (500,000} 10,800,000
Li Jian Hua Director 400,000 4,400,000 (400,000} 4,400,000
Held by spouse - 4,400,000 ~ 4,400,000
(Note 4)

400,000 8,800,000 (400,000) 8,800,000

Others Employees 8,900,000 26,400,000  (400,000) 32,900,000

28,000,000 44,000,000 (3,700,000) 68,300,000

Notes:

1. 44,000,000 share options were granted on 26 February 2004 under the new share option
scheme adopted on 22 December 2003 which are exercisable at HK$11.6 and for a period
up to 21 December 2013.

2. 3,700,000 share options were exercised during the six months ended 30 June 2004 under
the old share option scheme adopted on 22 May 2001 at an exercise price of HK$2.196.

3. Other than the share options held by Lam Wai Wah, Steven as disclosed above, no share
option has been granted to other substantial shareholders.

4. Li Jian Hua is deemed to be interested in 4,400,000 share options of the Cempany, being
the interests held beneficially by his spouse, Guo Yu Yan.
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OTHER INFORMATION

Other than as disclosed above, no other share option was granted, cancelled,
lapsed or exercised under both share option schemes of the Company during
the period.

ARRANGEMENT TO ACQUIRE SHARES OR DEBENTURES

Other than the share option schemes disclosed above, at no time during the
period was the Company or any of its subsidiaries a party to any arrangements
to enable the directors of the Company to acquire benefits by means of the
acquisition of shares in, or debentures of, the Company or any other body
corporate.

SUBSTANTIAL SHAREHOLDERS

As at 30 June 2004, the register of substantial shareholders maintained by the
Company pursuant to Section 336 of the Securities and Futures Ordinance
shows that other than the interests disclosed above in respect of Lam Wali
Wabh, Steven, the following shareholders had notified the Company of relevant
interests in the issued share capital of the Company.

Long positions
Ordinary shares of HK$0.1 each of the Company

Number of Percentage of

issued the issued

ordinary share capital of

Name of shareholder Capacity shares held the Company

Chan Kin Sun (Note 1) Beneficial owner 28,900,000 6.45%

Held by spouse 9,856,000 2.20%

38,756,000 8.65%

Chan Lai Lan Beneficial owner 35,096,000 7.83%
Cheah Cheng Hye/Value Partners

Limited (Nofe 2) Beneficial owner 26,650,000 5.95%

100,602,000 22.43%
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OTHER INFORMATION

Notes:

1. Chan Kin Sun and his spouse, Cheng Kwan Ying, Jennifer, are deemed to be interested in
38,756,000 ordinary shares of the Company.

2. The interest in the Company's ordinary shares was held beneficially by Value Partners
Limited, a corporation controlled by Cheah Cheng Hye.

Other than as disclosed above, the Company has not been notified of any other
relevant interests or short positions in the issued share capital of the Company
as at 30 June 2004,

PURCHASE, SALE OR REDEMPTION OF SECURITY

No purchase, sale or redemption was made by the Company or its subsidiaries
of the Company’s listed securities during the period.

CODE OF BEST PRACTICE AND MODEL CODE

None of the Directors of the Company is aware of information that would
reasonably indicate that the Company was not in the period under review in
compliance with the Model Code for Securities Transactions by Directors of
Listed Issuers as set out in Appendix 10 to the Rules Governing the Listing of
Securities (the “Rules”) on the Stock Exchange of Hong Kong Limited (the
“Exchange”) and the Code of Best Practice set cut in Appendix 14 to the
Rules.
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OTHER INFORMATION

AUDIT COMMITTEE

The Company has an audit committee which was established in accordance
with the requirement of the Code of Best Practice for the purposes of
reviewing and providing supervision over the Group's financial reporting
matters and internal controls. The audit committee comprises Mr. Chung Kam
Kwong, a non-executive director and two other independent non-executive
directors, namely Mr. o Cho Ting, Spencer and Mr. Heung Kai Sing.

By Order of the Board
Lam Wai Wah, Steven
Chairman

Heng Kong, 20 August 2004
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Re¢RBLSHEEBEEM GED) 58,577 (83,618)
BHORERESEHEER 164,556 195,826
EXQB2FE (269) 856
BHARERBELEEESE 222,864 113,064
ReRBESEHEHEELEHRz N
BTHEFERES 222,864 133,446
HITEX — (20,382)

222,864 113,064
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BTBERNEHEE  YEFHAHOKRE -
» BERR
FEEHNEERNBINR

BEXA=Z+ELEXAR
ZEEME TEERZE
(REBER) (REBEEH)
FHET THERT
BEBEZITE 47,547 35,089
BRIEZEE 4,824 394
BIRAE BEEEHS 61,361 49,136
- BBER
BEAB=1+B81EXEA
—EZMNE —EE=E
(REBER) (RBEXZ)
FiBT TBT
FE
BARAEERTEHER
ZHRGTEE 6,341 3254
BMERY 167 700
6,508 3,954
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BHEENBERNE

A BIE

BEBMNBRIBBERNZEABERBBENRITOW(ZEEZE | 175%) 2B T
HoBNREDERBEENIEEEERACIHETE

- 2REH
BREFBIRERBEBANRTIRESE
BEANB=+HL<EA

—EZTNE ZEBZE
(REE%) (REER)
FEBT FER
AEHESRERRZIR
EREBERINZER 255,611 58,399
BHEE EHEE
AESESREARIZ
MEEYEEREE 445,089,000 444,950,000
BRE-BEYE 10,252,000 3,722,000
RETTESRBERAZ
MERSEERREE 455,341,000 447 981,000
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FREZREAGTEESEF TR ENXRNEEE -

g g IEE=F
~H=+R +ZA=+-H
(REEZ) (B #E#%)
FE R TEAR

EURBRIEBRE D 4T ¢
BOXR LA 389,621 303,442
B1E2Q0X 49,052 33,010
90K K 41,345 13,392
480,018 349,844
EERBEIR 44,044 56,536
524,062 406,380

+ . ERRZAREMENSRE

TEEOE TEE=EF
~RA=Z+HB +ZB=Z+-—-8
(RBER) (&)
FHBR FEx

EARBERED T
60K LA 250,341 204,064
61 290X 40,345 15,205
Q0K ELE 23,332 25,538
314,018 244,807
HtENRERESER 14,004 55,634
328,022 300,441
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FEEREBEZ-FZTOFARNAZ+RALESBEANEHETEE 15380000008 7T
(Z2E=F: 492,000,000,%71:) o BN ALK & 266,000,000 T (ZEF =
£ @ 58,000,000 7T) °

TEER
BE-—2ENsE BE-23=H
~B=+8H NA=+H
EAREA ~E A
E¥HE B LER =g
FiET FHET TERT TER

ZHEIE
HmEARKER 783,540 155,587 147543 24742
BB 305,400 63,260 99,767 16,787
B 135,346 29,469 75,032 12,789
[ 164,660 35,431 61,510 10,326
M 34,543 7.062 31,445 5,082
H 4 (B 3E) 114,928 10,561 75,904 12,723

1,538,417 301,370 492,101 82,649
BRITEFFMBWA 224 580
F B ARER (583) (424)
B R A 301,011 82,805
BREXIHE
BREBETEER 1,395,673 304,383 433,356 73,029
EFHEEEM 142,744 (3,013) 58,745 9,620

1,538,417 301,370 492101 82,649
RITFERREWA 224 580
Aoz RER (583) (424)
BEER 301,011 82,805

BzF o HERBREHEALEN BN PR N BSHBERRELSNERZHEE -
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(@) FALAFREECIBETZEER

iz e & HERREZE

EEHS 55 ZEXREE BITREAT O
WEE BERBEEA 199,248,000 44.48%
BEEEE (M) 12,100,000 2.70%

211,348,000 47.18%

=M EXERA 234,000 0.05%
HEBEE (HFE2) 100,000 0.02%

334,000 0.07%

REX BEEAA 746,000 0.17%
@ BHEBA 400,000 0.09%

212,828,000 47.51%
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TRULY®

TRULY INTERNATIONAL HOLDINGS LIMITED

CHAIRMAN'S STATEMENT

In is my great pleasure 1o announice to our shareholders that the Group achieved
over HK$1.5 billion in sales for the first half year period in 2004 which was a new
record in the Group’s 25 year history. Unzudited consolidated tumover for the six
months ended 30 June 2004 wes FAKS1.538 billion which was 213% more than the
tast correspending period (HK$492 rhillion). Uoaudited net profit for the period
was gbout HK$256 miilion, representing s tremendous increase of 338% over the
same period in 2003 (HKS58 million). The various profit'margins secured duting
the period jncluding gross, operatiog and net margins, were also satisfactary, .

‘The continuous jump In sales of the CSTN LCD (*Colous Super-iwisted Nematic
Liquid Crysial Display™) products during the interim period further boosted our
1.CD operation which coagtitute 31% of the Group®s business now. Sales from this
ot full rolous display iiem have contiboted more than HK$300 million to the
Group's tumover in the first hall year of 2004, Compared to nothing in the same
period last year and oty HK$350 millicn during the second half year in 2003, the
growth was attributeble to the exlemnre lpplxcm.leus of CSTN LCD by mobile
handset 2ad in products and
industrial products. This business line will therefare continue 1o be an important
growth driver for‘our LCD division in the long terms. With the over-inventory of
mobile handsets in the China market recently and unforeszeable market foctors
ohead, we wilicipaied our growlb to stow down in (he third quarter and pick up
agein by the end of the year.

In April thia year, the Group h d the p: y of the CSTN
LCD p: ion tine by related y. Thereafter, the maximam
production capacity was increased by around 40%. Production yield elso jmpcoved
P g on the market condition and our sales

prgjection, we will evaluste the need ond decide on the liming for sdding new
CSTN LCD production Taciities during the second half year, The maximum
upml expenditure is about HKS$150 million,

Ap:m from a volatite glnba) mny‘ the Group is also facing a lul of chnllzngel
in both strategy. The recent success in
accomplishing a faster response llme {down to 90 mini-szcond) in CSTN LCD
application and the development of full colowr OLED (*Organic Light Emitting
Display”) producis in.our own [actory has put us one step ahzad of our competitors,
in the display segment. Togetber with our hands-on experlence io assembling TFT
("Thin Film Transistor”) display modules, we are fully confidenl of making the
Company onc of the greatest players in the full colour display industry,

Last but not leasy, | would Jike o thank our shareholdens, business pariners, staff
xd workers for their conlinudus support 1o the growlh of the Group.

CONDENSED CONSOleAT'ED INCOME STATEMENT

Six months ended 30 June
: 2 2003

(Unaodited) (Unnndued)
. . Notes 000 K$'000
TURNOVER 1,538,417 492,101 °
Cost of sales (1,101,982) (341,330)
Grossprofit  _ ° . 436,435 150,771
Otber revenue 2,076 2,643
Distribution costs (34,865) (20,521)
Administrative expenses (102,635) {50,088)
PROFIT FROM . .
"OPERATIONS 2 30,011 82,805
. Finance costs i 3 (6,508) (3.954) °
Share of results of an
agsociste - . 130 318
PROFIT BEFORE
TAXATION 254,633 79,166
TAXATION . 4 )
— Hong Kong (12,461) (6,000}
— Overseas (23,040} {1,423)
- Deferred (3,500 (13,213)
— Associate (21) {129)
. (39,022} {20,767)
NET PROFIT FOR THE -
PERIOD - 255,611 58,399
. INTERIM DIVIDEND 76,153 31098
EARNINGS PER SHARE -5
* Basic ) 57.43 HK cents 13.15 KK cents
Diluted 56.14 HK ceols 13.04 HK cents

(Incorporated in the Cayman Islands with limited liability)
(Stock Code: 0732)

. Announcement of Interlm Results 2004

3 Fingoer eocts *

5l mionths esded 38 Jone

2004 2000
(Unaudlted) i
HES"006 HK$'000
\aere .

Bank b bmmvhp wholly repoyable wilkia five
634) 3,284
Froence leaser 167 700
6508 19:4

.
. Taxation

Hong Kong Profits Tax ks cokoulnted ot {7.5% (2003: 37.9%) of the estimated”
assessable profits far the pzno& Qverseas taxotion |: caknlated o the rates prevailing.
kn the ruptt"" Jurbdi .

s Eoralngs per hore

The calculatbons of the bosic and dilbted carnings per share arc buscd o the folkowring
data: .

* Six wontts ended 30 June
20

On one hand, we put extra efforts in product development such as full colour
OLED producis end enhancement of quality standard in CSTN LCD products. On
the other hand, we let the Group migritc safely omo o more global platform to
support thc healthy growth of our LED business, Over the past few years, the
management hos been assessing the plan for mass produciion of full coleur OLED
o3 o medium term growth driver for the Group. Boasting R&D excellcoce.
concrete in dep g mass LCD p focilities over the past 10
years, the Kodak Jicence and o mong rnuk:lmg team, we are confidens of making
the pmjecl another success in the Group's history.

qunidily and Fipanclal Resources

" There were no material changes In (he assets and {iabitities of the Group as at 30

June 2004 compared with the last Girancial year ended ot 31 December 2003,
except that mere long term Finance was token o roplace short term bank |
borrowings. The current ratio was therefore improved to & more comforteble level
of around 1.9 while the gearing ratio based on bank and mhcr borrowings, nei of
cash and bank balances was approximately 15%.

The total bank and other borrowings, nei of cash and bank batances of HKS22)
million were about HK$179 million, Among 1he lota) gross borrowings of KK$402

“million, HK$2)0 million were repayable within a year with the remaining balances

repayable within o period.of two to three years. At 30 June 2004, the Group hed
pledged certuin of iis machinery with on apgregale carrying value of
approximately HKS60 million 1o securc banking [fucilities gmmul 0 the

" Company's subsidiaricd.

(Vosodlied)  (Unsudhed)
- HK8'000 HKS000
Barnings for the. purposes of bastc and dituted - .
esrmings per share 155411 3399
Nomber of  Mumber of
shares sheres
Weighted evorage avmber of oedinary shares for
1he parposes of besic e-ninp per lhu 448,089,000 444259000
Eifect of dilutive share options . 10,251,000 722,
Welghted svoage nesber of onisey shars o
perposes of dilwied earmings per shars © 455,341,000 .

MANAGEMENT DISCUSSION AND ANALYSIS

Results

The Group's tumover for the six months ended 30 June 2004 amoumted to *

HKS$3.538 billion (2003: HK$492 million). Net profit for the penod way HK$256
million (2003: HXS53 mllhen) .

Segmenta!l {nformation

Six months ended 30 Juve 2004 Six months ended 30 June 2003

Turnover - Ceniributlon Tumover-  Contribution
© HA$'000 | HKS'000 HK$ 006 HK3'000
By geographical
segments:
The People's Repablic R . . . .
of Chias 783,340 155,587 147,541 24,7142
Honp Xong 308,400 - 63,260 .76 16,787
Japen 138,346 29449 75531 12,739
South Korea 164,660 38,431 51.510 10,326
3,54 7,062 . JiAds 3,282
Others (Note) 114,920 " 10,561 15,904 12,723
1,538,417 - 30130 - 492,101 B2,549
Interest ircome from | .
bank deposits 124 s80
Unallocated corporais N
. SRpemes (533) 324)
Profit from opesstions. 301,011 82,805 .
By buslness segments:
Liquid crysia! display
1,395,673 364,283 433356 3029
Elestronic consumer
prodocts . 142,744 (3,013) 58,745 9,620
1,538,417 0,30 492100 2649
Interent income from
bank deposhy U 380
Unaliocated .
expenses [CF) L2}
Profit from cperations 301,084 $2.8038

Note: "This cugon incledes s o countses 1 North und Soulh Americay Ausirlis, the
Comemonwesith of ladepeadent 5t

Middle Ezsi. Africe, the stes and otker Asian coowirier.
" Business Review and Oullnnk

\LCD sales for the period were about HKS1.4 billion (ZWJ HK5433 million), and

NOTES TO CONDENSED CONSOLIDATED PINANCIAL STATEMENTS

S L. Acrousting polichs

The ensudited condensed comolidaled imerim fimamclal matements arc
sith Hong Koog Smmm ofSieachie Accouniing Procie (-3 SAP") Nu
25 “Interim Firancial Reporting™. The sccounting policies

d 91% of the Group's tumover, The huge growth was an exiension of
growth in Ui lnst two quarters following the laonch of colour display products to
the ‘market. We-were successful in estblishing ourselves as g One-Stop-Shop
provider for both monochrome and full colour displays for cusiomers from around
1the world. Colour displays soid in modular form were stitl the main product siream
with compantwely h\gh:v margins and returns on invesiments in machinery ond

wndlnlkpvepm\lwdmelummﬂnm mmmma-m-sm:zch
the amnuzt [nsncisl staiements for the year ended 31 December 2003,

The Imterim results sre onoudited, but have been reviewed by the Audi Commines
which iy of o oision tat sueh fivsncial ssiemenis complied with the appiicsie
eccounting smndard, ped that adequate disclosres have been made.

3 Profis Irem operstions
The Geoup's profit from opemtions is emived st afier charglng:

5lx maonrhs ended 30 Juns
2004 2003

(Uoavdited)  (Uraudited)
HX$'000

Depreciyion on feed suacs a5 35,083

Amontizaiion oo development expenditare 432 394

ST costs. inclusive of directons’ remescralion 81,361 49,136

By t)u: same pace of business growth, we believe the Group
is ableto : any ion in the treding envil during the wcond

half year,

Overall grosy profit margin for the six-month period was reduced from 30.6% in
the comparable period in 2003 10 2B.4% and is expected to drop slightly ye1 in the
short term. Although the Group will concenlrate on high margin LCD products and
related vatue added products, a8 a One-Stop-Shop LCD pravider, it also easwers
other needs of existing and new customers with producis of narowing margins.

.Assembling TFT modules are typical examples of TRULY's obligations o

customers who may also need our assistance to nm!y the marke: demand.

Despite the positive oullook In ‘the Group's business, we are carcful ot to under-
estimate or ignore any potential oc hidden business end financial risks. Our recent
deployment of 1 MRPII system in material requisition and production planning has
effectively reduced our inventory period from over 100 days lo around 60 days.
‘This will be particularly important if the situation of over-inventory of mobile
handset in the China market is going to coatinue for a longer period of time.

Capital of HK$450 mnlhou for ll\e next | three ycm in respect of
acquisition of property, plant and t o for.
“Their expecied.sources of funding will be pnncnpally from xm:.mal rTaerves.

‘Geeral ’ : T

Except for 3,700,000 ordinary shares issued upon the same number of stafl"s share
optians exercised ot HKS$2.196, there was na giher change to the capital struciure
of the Group during the six tnonths ended 30 June 2004, The issued and fully puid
share capital of the Company was therefore increased by HK$370,000.

The state of the Group’s cument order books is very good.

Except for investments in subsidiaries, neither the Gmuﬁ nor the Company had
held any material investmeats during the six months ended 30 Junc 2004,

“There were no material ocquisitions and disposals of subsidiaries and associated
compsnics In the course of the financial period,

‘There are more than 4,000 workers and ernplnyns curmrently cmpluyed in the
Group’s Shan Wei factory nnd arotind 70 mrr in our Hong Kong office..

Other than trade bills disvounted to banks iy lhe Drdumry course of busincss, the
Group had no material contingent Habilities. Exposure to nucmuwm in exchange
rates was minor and propery bedged.

OTHER INFORMATION
Interim Dividend

The Directors have resolved to pay on interim'dividend of 17 HK conta per sharc
(2003: 7 HK cents) lo shoreholders whose names nppens on the Register of
‘Members on 15 October 2004. Tt is expected that the interim dividend payments
will be made 1o shaceholders on 20 Oclober 2004, -

Closure of Register of Members

The Register of Members will be closed from 11 October 2004 to 15 October
2004, both dates inclusive, during which period no transfer of shares can be
registered. In order to qualify for the interim dividend. all trensfers sccompanied
by relevent share certificates must be lodged with the Company’s Branch Shore |
Registrars, Seceetaries Limited, ot G/F., Bank of East Asia Harbour Vicw Cenuie,
56 Gloucester Road, Wanchsi, Hong Kong for texm.nmon not later than 4:00 p.m.
on 8 Ociober 2004,

Purchase, Sale or Redemplinn of Security - !

No purchasz, sale or redemption was made by the Company or its subsidiaries of
the Company's listed secusities during the period,

Cade of Best Practice nod Madel Code

None of the Directors of the Company is oware of nformation thal would
reasonably iadicate that the Company was ot in the period under review in
compliance with the Model Code far Securilies Transactions by Directors of
Listed Issuers Bs set out in Appendix 10 o (he Rales Governing the Listing of
Securities {the “Rules™) on-the Stock’ Exchange of Hong Kong Limited (the
“Exchange”) and the Code of Best Practice set oul in Appendix 14 to the Rules,

Audit Commlttée
The'Company has an audit which was i in wilh

- the requirement of the Code of Best Praciice for the purposcs of reviewing and .

providing supervision over the Group's financial reporting matiers and internal
contrals, The audit commillee comprises Mr, Chung Kam Kwong, a non-cxecutive
director and two other independent non-uecuuvc directors, nnmely Mr. Ip Choe
Ting, Spencer and Mr. Heung Kai Sing.

- Tnterim chnrt

The 2004 Inierim’ Report containing all the infonmalion required under paragmphs |
46(1} to 46{6) of Appendix 16 to the Rules Goummg the Listing of Securities on
the will be on the the b end the Cnmp.'my
in due coutse, Co

By Order of the Board
Lam Wel Wabh, Steven
Chairman

Hong Kang, 20 August 2004

Ax o the dote of this auncwncemsens, Afr, Lam Wl Wah, Stcven, Mr. Wang Pong Chan, Jumes,
M, Cheung Toi Song, Jawes and Mr. LI Jion Hua are cxccutive directors of the Boord, Mr,
Chang Kam Kxigng i o nos-excewiin divecto while . Ip Cho Ting. Spencer and Mr. Heang
Kl Siny ore lndependent sou-saecusive d
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this announcement, makes no
representation as to its accuracy or completeness and expressly disclaims any liability whatsoever for any loss
howsoever arising from or in reliance upon the whole or any part of the contents of this announcement.

TRULY®
TRULY INTERNATIONAL HOLDINGS LIMITED

(lncarporared in the Cayman Islands with Limited Llabzllty)
(Stock code: 0732)

ANN_OUN CEMENT | -

2003 (approximately HK$208,571,000).

the current period.

The unaudited turnover of the Company and its ‘subsidiaries for the three month period from 1 January 2004 to 31
March 2004 was approximately HK$682,316,000 which was about 227% more than the correspondmg penod in { .

Unaudited gross profit margin (28 8%) for the period was comparable to the last correspondmg perlod (29.2%)
while unaudited net profit margin was sxgmficantly 1mproved from 12.5% for the period in 2003 to-17.0% durmg

', As a matter of increasing the transparency of Truly

International Holdings Limited (the “Company™) and its
subsidiaries (collectively the “Group™) to the public,
the Company's  Board -of Directors (the “Board”) is
pleased to announce the Group’s first quarter unaudited
consolidated results for the period from 1 January 2004
to 31 March 2004 as follows:

.UNAUDITED CONDENSED CONSOLIDATED

INCOME STATEMENT

_ For the first quarter ended 31 March_ 2004

Unaudited Unaudited

‘For the - For the -
period from period from
1.1.2004 to 1.1.2003 to
31.3.2004 ©31.3.2003
- HK$’000 HK$'000
Turnover (Note 2) " 682,316 208,571
Cost of sales- ) (485,634) (147,661) -
" . Gross profit (Note 3} 196,682 60,910
Other operating income: S 1,147 -2,011
Distribution costs =~ - (15,752) (7,076) -
Administrative expenses (48,652) (24,918)
Profit from operations 134,025 ‘ 30,927
Finance costs . - (2,525) (1,531)
Profit before taxation 131,500 29,396
Taxation (15,597) (3,300
Net profit for the period
{Note 4) 115,903 26,096
Basic earnings per share - ‘
(Note 5) . 26.1 HK cents 5.9 HK cents

" Notes: )

1.  The accounting policies and basis used in the preparation
of the income statement are the same as those used in the
annual financial “statements for the year ended 31
December 2003.

2.  Unaudited consolidated turnover for the three months

ended 31 March 2004 was approximately HK$682,316,000
which was about 227% more than the same period last
year (2003: approximately HK$208,571,000).

3. 'Gross profit margin for the period was around 28.8%
(approximately 29.2% for the same period in 2003).

4. Net profit margin for the period was around 17.0% A

(approximately 12.5% for the same period in 2003).

5. . The calculation of the basic carnings per share is based
on the net profit for the period of HK$115,903,000 (2003:
HK$26,096,000) and on the 444,259,527 (2003:
444,259,527) ordinary shares in issue during the period.

As the unaudited results for the three months ended
31 March 2004 may not reflect the final results for

the six months ended 30 Jane 2004 and the full year"

ended 31 December 2004, investors and shareholders
are advised to exercise extreme caution when dealing
in the shares of the Company.

As at the date of this announcement, the executive

* directors are Mr. Lam Wai Wah, Steven, Mr. Wong Pong -

Chun, James, Mr. Cheung Tat Sang, James and Mr. Li
Jian Hua. The non-executive director is Mr. Chung Kam
Kwong and the independent non-executive directors are
Mr. Ip Cho Ting, Spencer and Mr. Heung Kai Sing.

By Order’of the Board
Lam Wai Wah, Steven
Chairman
Hong Kong, 7 May 2004
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